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Director’s Report

Your Directors submit their report for the year ended 30 June
2003.

The names of the Directors of the Company in office during the
financial year and until the date of this report are:

Directors:

Robert G. Kirby (Chairman)
John R. Kirby

Graham W. Burke

Peter E. Foo

Peter M. Harvie

William J. Conn

D. Barry Reardon

Peter D. Jonson

The qualifications, experience and special responsibilities
of the Directors are disclosed on pages 20 and 21 of the
Annual Report.

Directors’ relevant interests in shares and options of the
Company and related bodies corporate as at the date of this
report are included in Note 34(d) of the Financial Report.

The principal activities of the economic entity during the
financial year were:

« Cinema Exhibition

« FM Radio Operations

« Film Production

» Theme Park Operations

+ Film, DVD and Video Distribution

Other than the Film Production division’s acquisition of Village
Roadshow Films (BVI) Limited, as detailed in note 6(c)(i), there
have been no significant changes in the nature of those
activities during the year.

Net loss attributable to members from continuing operations
was $93.9 million for the year, compared to the previous year’s
profit of $37.1 million. Net attributable losses from specific
items of $154.9 million (2002 net attributable losses of

$18.2 million) were brought to account (refer Note 2(e)),
giving a net profit attributable to members from continuing
operations, but before specific items, of $61.1 million

(2002 profit of $55.3 million). The net attributable profit

from discontinuing operations was $67.9 million (2002 net
attributable profit of $14.0 million).

Net loss attributable to members of the Company, including
specific items and discontinuing operations, was $26.0 million,
compared to the previous year’s net attributable profit of
$51.1 million, after allowing for profits attributable to minority
interests of $14.6 million (2002 $24.2 million).
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Revenues from ordinary activities and share of net profit of
associates and joint venture entities, excluding discontinuing
operations and specific items, increased by 111% to

$1,644.6 million from the previous year’s comparable revenue
of $781.2 million. The significant increase in revenues was
mainly as a result of the acquisition of the remaining 80.1% of
Village Roadshow Films (BVI) Limited, effective 11 February
2003. Revenue from specific items was $266.0 million (2002
$11.8 million), of which $260 million related to the sale of the
50% owned UK cinema operations.

The Directors do not recommend payment of a dividend.
Since the commencement of the financial year, dividends

of $25.4 million (10.175 cents per A Class Preference share,
franked to 9.205 cents per share) were paid in accordance
with the recommendation of the Directors in the previous
report.

Basic earnings per share were (11.06) cents (2002 10.80
cents) and before specific items and discontinuing operations,
basic earnings per share were 25.96 cents (2002 12.58 cents).
There were no potential ordinary shares that were dilutive in
2003 or 2002.

Total shareholders’ equity of the economic entity decreased
by $123.6 million to $1,078.0 million during the year. This
was attributable to decreases in share capital of $6.8 million,
retained profits of $21.6 million, reserves of $73.2 million and
outside equity interests of $22.0 million.

The significant decrease in reserves related mainly to the
exchange rate movements relating to the conversion of the
accounts of controlled entities. Also, mainly as a result of the
acquisition of the remaining 80.1% of Village Roadshow Films
(BVI) Limited effective 11 February 2003, total assets increased
by $713.3 million and total liabilities increased by

$837.0 million.

Retained profits decreased by $21.6 million as a result of the
net loss of $26.0 million and transfers from outside equity
interests and reserves of $4.4 million.



Other than the following, there have been no material transactions
which significantly affect the financial or operational position of
the economic entity since the end of the financial year.

On 28 July 2003, Village Roadshow Limited announced that it
will propose a scheme of arrangement to buyback the A Class
Preference shares on issue in exchange for $1.25 each, with

25 cents per share cash being paid to Preference Shareholders
and the balance of $1.00 per share being applied in the issue to
Preference Shareholders of a Convertible Note with a face value
of $1.00. Ordinary shares will not participate in the proposed
scheme. Meetings at which both Ordinary and Preference
Shareholders may vote for the proposal are expected to
proceed in early November 2003.

It is anticipated that the growth of the economic entity’s
diversified businesses will be reflected in the return to
profitability of the Group. As a result of including the full year
results of Village Roadshow Films (BVI) Limited, total revenue
and total expenses will increase significantly in the year ending
30 June 2004.

Details of unissued shares under option, and shares issued as
a result of the exercise of options, are set out in Note 20 of the
Financial Report. Details of share and option transactions in
relation to Directors of the economic entity are set out in Note
34(d) of the Financial Report.

Since the commencement of the financial year, the Company
has not, in respect of any person who is or has been an officer
or auditor of the Company or related body corporate,
indemnified or made any relevant agreement for indemnifying
against a liability (including costs and expenses incurred in
successfully defending legal proceedings) incurred as an officer
or auditor, nor has the Company paid or agreed to pay a
premium for insurance against any such liabilities incurred as an
officer or auditor other than an un-allocated group insurance
premium of $560,195 (2002 $420,303) which has been paid
to insure each of the Directors and secretaries of the Company
against any liabilities for costs and expenses incurred in
defending any legal proceedings arising out of their conduct as
officers of the Company or related body corporate, other than
conduct involving wilful breach of duty.

The statement set out on pages 22 to 28 of the Annual Report
summarises the Company’s key corporate governance practices
that were in place during the financial year.

The Remuneration Committee of the Board of Directors is
responsible for determining compensation arrangements for
the Directors. The Remuneration Committee assesses the
appropriateness of the nature and amount of emoluments on
a periodic basis by reference to relevant employment market
conditions (with the assistance of external consultants) with
the overall objective of ensuring maximum shareholder benefits
from the attraction and retention of a high quality Board. The
Managing Director and Finance Director are responsible for
determining the compensation arrangements for senior
executives using similar criteria.

To assist in achieving these objectives, the Remuneration
Committee links the nature and amount of Executive Directors’
emoluments to the Company’s financial and operational
performance. All Executive Directors and senior executives
have the opportunity to participate in the Company’s bonus
scheme where specified criteria are met including criteria
relating to profitability, cash flow, share price growth and
other performance indicators.
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Director’s Report continued

The income paid or payable, or otherwise made available in respect of the financial year to all Directors of Village Roadshow Limited,
directly or indirectly, from the entity or any related party was as follows:

Robert G. Kirby 1 1,160,000 290,000 87,141 135,829 - 1,672,970 2,000,265
John R. Kirby 1 1,160,000 290,000 87,141 164,561 - 1,701,702 2,060,551
Graham W. Burke 1 1,160,000 290,000 87,141 183,506 54,000 1,774,647 1,491,702
Peter E. Foo 800,240 500,000 32,638 47,565 - 1,380,443 1,310,317
Peter M. Harvie 2 590,792 - 25,000 3,098 - 618,890 1,119,620
William J. Conn 88,072 - 7,928 - - 96,000 96,000
Peter D. Jonson 66,056 - 5,944 16,739 - 88,739 95,534
D. Barry Reardon 126,000 - - 48,513 - 174,513 187,446
Notes:

1.Bonus amounts represent 2002/03 bonus due and payable. Director bonuses are calculated by reference to a cash flow return on
investment measure together with an increase in market capitalisation value of the company.
2.Includes amounts paid by Austereo Group Limited in relation to Executive Chairman position.

In accordance with a special resolution of the Company’s shareholders on 15 May 2001, é million options over ordinary shares were
allotted to Mr. Graham W. Burke. Two million options are exercisable at an exercise price of $3.00 not earlier than 15 May 2004,

2 million options are exercisable at an exercise price of $4.00 not earlier than 15 May 2005; and 2 million options are exercisable at
an exercise price of $5.00 not earlier than 15 May 2006. All the options are exercisable no later than 30 November 2007 or 2 years
following cessation of Mr. Burke’s employment with the Company, whichever is the earlier. The above options were granted in
accordance with the terms of Mr. Burke’s Employment Contract dated November 2000.

The income paid or payable, or otherwise made available in respect of the financial year, to the 5 most highly paid executive officers of
the Village Roadshow Limited economic entity, directly or indirectly, from the entity or any related party was as follows:

Gregory Basser 1 1,187,632 500,000 35,138 8,694 1,731,464 1,633,170
Tony N. Pane 911,452 250,000 10,519 - 1,171,971 1,020,192
Brad C. March 2 1,035,623 39,120 35,138 16,007 1,125,888 1,419,876
Brian L. Bickmore 2 648,701 75,000 10,519 61,102 795,322 752,120
Jeff S. Allis 2 596,079 83,222 34,519 11,077 724,897 709,160
Notes:

1.Bonus amount relates to amounts paid pursuant to discretionary consulting agreement.
2.Amounts paid by Austereo Group Limited in relation to executive positions.

In the opinion of Directors, remuneration paid to Directors and senior executives is considered reasonable and fair having regard to

comparable companies and the performance and responsibilities of each respective Director and senior executive. The various share
and option interests of all Directors of the Company at the date of this report are set out in Note 34(d) of the Financial Report.

32



The following statement sets out the attendance of Directors at formal Directors’ meetings and committee of Directors’ meetings held
during the period the Director held office:

Robert G. Kirby
John R. Kirby
Graham W. Burke
Peter E. Foo
Peter M. Harvie
William J. Conn
Peter D. Jonson
D. Barry Reardon

14
14
14
14
14
14
14
14

2
2
2

2

11

8
12
14
12
10
10

5

Informal procedural meetings attended by a minimum quorum of 3 Directors to facilitate document execution and incidental matters are

not included in determining the number of Directors’ meetings held.

The amounts contained in this report and in the financial statements have been rounded-off under the option available to the Company

under ASIC Class Order 98/100. The Company is an entity to which the Class Order applies.

Signed in accordance with a resolution of the Directors at Melbourne this 15th day of September 2003

Signed

G b e

G.W. Burke
Director
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Board of Directors

Robert G. Kirby (1
First joined the Board in August 1988, reappointed July 2001.

Holds a Bachelor of Commerce with over 30 years experience in the
entertainment and media industries. Through the launch of Roadshow Home
Video, Mr Kirby was the driving force behind the Australian video revolution of
the 1980s and 1990s. He is a pioneer of new cinema concepts in both Australia
and internationally and has been at the forefront of Village Roadshow’s
successful diversification into theme parks, radio and production. Director
Austereo Group Limited and Village Roadshow Corporation Limited. Currently
Deputy Chairman of Peter MacCallum Cancer Foundation; and Member of
Patrons Council, Epilepsy Foundation, and Patron of Victorian Arts Centre.

Member Executive Committee
Chairman Nomination Committee

John R. Kirby (2)
Member of the Board since August 1988

Holds a Bachelor of Economics and is a Certified Practising Accountant with
over 30 years experience in the industry. Deputy Chairman Village Roadshow
Limited 1994 to 1998, and from May 2002. Chairman Village Roadshow Limited
1990 to 1994, and 1999 to 2002. Director, Austereo Group Limited, Sea World
Management Limited and is Chairman of Village Roadshow Corporation Limited.

Member Executive Committee

Graham W Burke (3)
Member of the Board and Managing Director since September 1988

Managing Director Village Roadshow Limited, a position he has held since
1988 with unrivalled experience in the entertainment and media industries.

Mr Burke has been one of the strategic and creative forces behind Village
Roadshow’s development and founded Roadshow Distributors with Roc Kirby.
He was also a founding Director of radio station 2DayFM, and spent four years
as the original Commissioner of the Australian Film Commission. Director Sea
World Management Limited, Austereo Group Limited and is on the Board of
Village Roadshow Corporation Limited.

Member Executive Committee
Member Remuneration Committee

Executive Committee

Robert Kirby * Peter Foo *
John Kirby * Peter Harvie *
Graham Burke *

* Photograph in Board
of Directors
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Peter E. Foo (4)
Member of the Board since February 1998

Bachelor of Economics with 25 years experience in the management and
finance of all facets of the group. Joined Village Roadshow in 1978 and has
served as Finance Director since 1998. Director, Sea World Management
Limited and all Village Roadshow’s major subsidiaries. Alternate Director
Austereo Group Limited.

Member Executive Committee

Peter M. Harvie (5)
Member of the Board since June 2000

Chairman, Austereo Group Limited with over 45 years experience in the
advertising, marketing and media industries. First entered radio in 1993 as
Managing Director of the Triple M Network before becoming Managing Director
of the enlarged group following its merger with Austereo in 1994. Founder and
Managing Director of Clemenger Harvie from 1974 to 1993. Serves on the
Board of other Austereo joint ventures and is a Director, Mazda Foundation
Limited; Director, Art Exhibitions Australia.

Member Executive Committee

William J. Conn (¢)
Member of the Board since March 1992

Spent 35 years in investment banking with Potter Warburg Limited and
MclIntosh Securities Limited. Mr Conn holds a Bachelor of Commerce (Hons)
from the University of Melbourne and an MBA from Columbia University. He is
Chairman of Grand Hotel Group, Palm Springs Limited and the Foundation for
Young Australians. He is a Director of the Australian National Academy of Music
and is a consultant to Merrill Lynch International (Australia) Limited.

Chairman Audit Committee
Chairman Remuneration Committee
Member Nomination Committee

&

Simon Phillipson

Tim Carroll Stuart Boxer

Peter D. Jonson (7)
Member of the Board since January 2001

Bachelor of Commerce and Master of Arts. PhD from the London School of
Economics. Following a 16 year career with the Reserve Bank of Australia,
including 7 years as Head of Research, entered the private sector with roles at
leading Australian financial institutions. Positions included Head of Research,
James Capel Australia; Managing Director, Norwich Union Financial Services;
and Chairman, ANZ Funds Management. Currently Chair of Australian Institute
for Commercialisation Ltd. and Cooperative Research Centre for Microtechnology
and its subsidiary companies. Serves on the Boards of other companies,
including Sequoia Capital Management Ltd and Pro Medicus Ltd. Served during
2001 and 2002 as the Chair of two science related advisory committees for the
Australian government, the Major National Research Facilities Committee and
the Biotechnology Centre of Excellence Expert Panel.

Member Audit Committee

D. Barry Reardon (8)
Member of the Board since March 1999

Bachelor of Arts, Holy Cross College and MBA, Trinity College. Over 30 years in
the motion picture business. Currently Executive Vice President and Assistant
to the President, Paramount Pictures. Between 1978 and 1999, Mr Reardon
held the positions of Executive Vice President, General Cinema Theatres and
President, Warner Bros. Distribution. Serves on the Boards of various United
States companies and organisations and is a Director of Village Roadshow
Pictures International Pty Ltd.

Member Audit Committee
Member Remuneration Committee
Member Nomination Committee
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Corporate Governance

The following statement sets out a summary of the Company’s
corporate governance practices that were in place during the
financial year in accordance with Listing Rule 4.10.3 and how
those practices relate to the Principles of Good Corporate
Governance and Best Practice Recommendations issued by
the Australian Stock Exchange Corporate Governance Council
(“ASX Recommendations”).

In ensuring the highest standards of ethical behaviour and
accountability, the Board has included in its corporate
governance policies those matters contained in the ASX
Recommendations where applicable. However, the Board also
recognises that full adoption of the above ASX
Recommendations may not be practical nor provide the optimal
result given the particular circumstances and structure of the
Company.

Board of Directors - Role and Responsibilities

The role of the Board is to provide leadership and direction
to management and to agree with management the aims,
strategies and policies of the Company. It is also responsible
for the overall corporate governance of the Company.

In particular, the functions and responsibilities of the Board
include:

- Final approval of corporate strategy and performance
objectives;

- Reviewing and ratifying of the risk management and internal
control framework, codes of conduct and legal and other
internal compliance programs;

- Approval and monitoring of significant capital expenditure,
capital management, acquisitions and divestitures in excess
of A$10 million;

- Approval and monitoring of significant financial and other
reporting;

- Appointment and removal of the Managing Director; and

- Monitoring compliance with corporate governance policies
and assessing the appropriateness and adequacy of

corporate governance policies and implementing changes or
additions that are deemed fitting.
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In fulfilling this responsibility the Board is supported by a
number of committees whose composition is reviewed
periodically. All Board Committees provide recommendations
to the Board however the Executive Committee has specific
powers delegated to it by the Board. With the exception of the
Executive Committee, all Committees shall comprise a majority
of Independent Directors and shall be suitably resourced.

Board of Directors - Composition and Membership

The composition of the Board is determined in accordance with
the following principles:

- The Board shall comprise at least six Directors with an
appropriate balance of Executive, Independent and
Shareholder Directors, the definitions of which are:

Executive Director
one in full time employment by the Company, either directly
or through a consultancy;

Independent Director

one who is not a substantial shareholder or associated
directly with a substantial shareholder, is non-executive and
is not or has not been employed in an executive capacity nor
principal of a material professional advisor or consultant
within the last 2 years, is not a material supplier or customer,
has no material contractual relationship other than as a
director, is free from any interest or business or relationship
which could reasonably be perceived to materially interfere
with the director’s ability to act in the best interests of the
Company and who derives minimal or zero income (excluding
Directors’ Fees) from the Company compared to income from
other sources;

Shareholder Director

one with a prescribed direct, indirect or representative
shareholding interest exceeding 5% of the total issued
ordinary capital of the Company;

- The Board shall comprise Directors with an appropriate range
of qualifications and specific industry expertise that will
enable them to make a contribution to the deliberations of
the Board.



During the financial year the names of each Director, their respective role, appointment date and classification were:

Name Role

Robert G. Kirby Chairperson

John R. Kirby Deputy Chairperson
Graham W. Burke Managing Director
Peter E. Foo Finance Director

Executive Director

Non-executive Director
Non-executive Director
Non-executive Director

Peter M. Harvie
William J. Conn
D. Barry Reardon
Peter D. Jonson

*

Mr. Conn meets 6 of the 7 ‘independence’ criteria as defined
in Box 2.1 of the ASX Recommendations. Notwithstanding
Mr. Conn has served as a Director for over 11 years, the
Company does not consider that Mr. Conn’s tenure on the
Board of the Company in any way adversely impacts on his
independence.

The Company’s constitution sets out the procedures to be
followed regarding:

- the appointment, number and rotation of the Directors;
- the appointment of the Managing Director; and
- procedures for Directors’ meetings, including voting.

The Board shall meet at least six times per year. Meeting
guidelines ensure that Directors are provided with all necessary
information to participate fully in an informed discussion of all
agenda items. Informal meetings of Independent Directors are
held to discuss matters of mutual interest when necessary.

Membership of the Board is the exclusive responsibility of
the full Board of Directors, subject to the approval of the
Company’s shareholders in general meeting, based on
recommendations from the Nomination Committee.

A formal Letter of Appointment is provided to incoming
Directors together with such appropriate induction as may
be required by the incoming Director.

All Directors have access to the Company Secretary and are
entitled to seek independent professional advice at the
Company’s expense, subject to the prior approval of the
Chairperson, such approval not to be unreasonably withheld.

The Chairperson of the Company is determined by the Board
of Directors, recognising the Company’s ownership structure.
In addition, the Board is comprised of a majority of Executive
Directors. These matters are at variance to ASX
Recommendations 2.1 and 2.2.

Classification

Shareholder, Executive
Shareholder, Executive
Shareholder, Executive

Appointed

July 2001

August 1988
September 1988

February 1998 Executive
June 2000 Executive
March 1992 Independent *
March 1999 Independent
January 2001 Independent

The Board is of the opinion that the executive roles of the
Shareholder Directors (including the Chairperson) in the day
to day operations of the Company adds value to the Company
due to their material financial commitment and considerable
experience in the Company’s businesses. Notwithstanding the
number of Independent Directors presently on the Board, the
Company considers that there is adequate monitoring of the
Executive Directors.

Audit Committee

The Company established an Audit Committee in 1991. In
accordance with its Terms of Reference, all 3 members of the
Audit Committee are Independent Directors with appropriate
skills, expertise and experience. The Chairperson of the Audit
Committee is an Independent Director who is not the
chairperson of the Board. The Audit Committee reports directly
to the Board.

The role and responsibilities of the Audit Committee includes:

- Reviewing all external reporting (published financial
statements including interim statements and year-end audited
statements, preliminary announcement of results prior to
publication) with management and the external auditors prior
to their approval by the Board, focusing in particular on:

« Significant changes in accounting policies and practices;

* Major judgmental areas and significant audit adjustments;

» Adequacy and reliability of financial information provided to
shareholders; and

» Compliance with Statutory and Australian Stock Exchange
reporting requirements;

- Discussing any matters arising from the audit with the
external auditor;

- From 2003, seeking written representations from the
Managing Director and Finance Director that the Company’s
financial reports present a true and fair view in all material
respects of the Company’s financial condition and operational
results and are in accordance with relevant accounting
standards;
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Corporate Governance conmueo

- Reviewing the nomination, performance, independence and
competence of the external auditor - Ernst & Young were
appointed on 12 April 1989 and the current audit partner will
be rotated off following completion of the 2003 financial year
end audit;

- Approving the Internal Audit plan bi-annually and assessing
the performance of the internal audit function; and

- Assessing the adequacy and effectiveness of the financial
internal control framework and risk management procedures.

During the financial year the Audit Committee comprised the
following members with their respective appointment dates:

William J. Conn August 1992 Chairperson,
Independent Director
Independent Director

Independent Director

D. Barry Reardon
Peter D. Jonson

April 2000
February 2001

The Audit Committee meets at least twice per year and invites
the audit partner and senior Company executives to its meetings
as required. In addition the Audit Committee meets at least
twice a year with the external auditor without management
being present and the auditor will be provided with the
opportunity, at their request, to meet the Board of Directors
without management being present. The minutes of the
Committee are provided to all Directors of the Company.

Nomination Committee

The Company established a Nomination Committee in 1998.
Prior to this, membership of and nominations to the Board had
been the exclusive responsibility of the Board. In accordance
with its Terms of Reference, the 3 members of the Nomination
Committee include the Chairperson of the Company and
comprise a majority of Independent Directors.

The role of the Nomination Committee is to monitor the
composition of the Board in light of corporate governance
best practice, and to periodically make recommendations
to the full Board.

The responsibilities of the Nomination Committee include
recommending new nominees to the Board, taking into account
the required skill set, relevant industry expertise and experience
of potential candidates to complement that of existing Board
members. Consideration is also given to the size and
shareholder structure of the Company such that an incoming
director would be able to make an overall positive contribution
to the deliberations of the Board without adversely impacting on
efficient decision making by the Board as a whole.
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During the financial year the Nomination Committee comprised
the following members with their respective appointment dates:

Robert G. Kirby May 2002 Chairperson
William J. Conn July 1998 Independent Director
D. Barry Reardon April 2000 Independent Director

The Nomination Committee meets at least annually and the
Board is appraised by the Chairperson as appropriate on any
relevant developments. The Board has recognised that based
on its size and composition, a formal committee structure and
procedures may not be optimal, and accordingly, the Nomination
Committee may meet informally, on a ‘needs’ basis as and
when a suitable candidate may be available for nomination.

In addition, the assessment of the Board’s overall performance
and its own succession plan is conducted informally by the
Chairperson and Directors on an ad hoc basis rather than
through a formal evaluation process under the guidance

of the Nomination Committee. This is at variance to ASX
Recommendation 8.1. Nevertheless, given the Company’s
ownership structure and the relatively small size of the Board,
the Directors consider that an appropriate and adequate
evaluation of Directors occurs.

Executive Committee

In 1990 the Board established an Executive Committee which
monitors and reports on the major risks affecting each business
segment and develops, subject to approval of the full Board,
strategies to mitigate these risks. The Executive Committee
deals with all other matters apart from those matters specifically
reserved for the Board, or its Audit Committee, Nomination
Committee and Remuneration Committee.

The key functions and responsibilities of this Executive
Committee include:

- Development of the strategic plan which encompasses the
Company’s vision, mission and strategy statements and
stakeholders’ needs;

- Implementation of operating plans and budgets by
management and monitoring progress against budget as well
as monitoring all significant areas of the business;

- Approval and monitoring of capital expenditure, capital
management, acquisitions and divestitures, and approval of
contracts less than A$10 million;

- Establishment of committees to monitor and report on all
aspects of risk management including environmental issues
and health and safety matters;

- Review cash flow projections and gearing;



- Treasury responsibility including advising the Board on liquidity,
currency and interest rate risk and credit policies; and

- Review the Company’s code of conduct and corporate
governance compliance.

The Management of the Company’s various business segments
annually bring to the Executive Committee detailed budget
proposals for consideration, the final consolidated version

of which is submitted to the full Board of Directors in May
each year.

The Executive Committee and various Divisional Boards of the
Company’s subsidiaries and associates derive their mandate
and operate in accordance with the Group’s formal Delegation
of Authority document. The Delegation of Authority document is
reviewed and updated on an annual basis, with major changes
approved by the Board.

During the financial year the members of this Committee were:

Graham W. Burke (Chairperson), Robert G. Kirby, John R. Kirby,
Peter E. Foo, Peter M. Harvie, Philip S. Leggo, Julie E. Raffe,
Gregory Basser, Simon T. Phillipson, Tony N. Pane,

Stuart Boxer and Tim Carroll.

The Executive Committee meets at frequent intervals, at
least monthly.

Remuneration Committee

The Company established a Remuneration Committee in April
1994. The Committee’s Terms of Reference provide for the

review of remuneration of the Company’s Executive Directors,
including any equity participation by such Executive Directors.

The Committee comprises 3 Directors, the majority of whom
are Independent Directors. The Committee invites senior
management to meetings when requiring input on management
and divisional performance.

The Committee makes recommendations on the remuneration
of the Executive Directors with the overall objective of
motivating and appropriately rewarding performance. The
recommendations are made in line with the Company’s present
circumstances and goals to ensure maximum shareholder
benefits from the attraction and retention of a high quality
Board and senior management team.

The Chairperson, Deputy Chairperson, Managing Director and
Finance Director are responsible for determining the
compensation arrangements for senior divisional and corporate
executives using similar criteria. The Remuneration Committee
is kept informed of any major amendments to remuneration
arrangements for senior divisional and corporate executives.

This is at variance to ASX Recommendation 9.1 which
recommends the Remuneration Committee be responsible

for the remuneration overview for all senior executives;
nevertheless, the Company believes it has an adequate review
process in place. The Company and the Committee periodically
obtain independent advice from external consultants and utilise
benchmarks from comparable organisations.

At the commencement of each year the Executive Directors
will submit a business plan for the forthcoming year to the
Remuneration Committee for review and adoption. This will
be the basis of reviewing performance at the end of the year.

All Executive Directors and senior executives have the
opportunity to participate in the Company’s bonus scheme
where specified criteria are met based on achievement of key
executive performance criteria and Company performance in
relation to profitability, cash flow, share price growth and other
performance indicators.

The Company considers that the remuneration paid to Directors
and senior executives is reasonable and fair having regard to
comparable companies and the performance and responsibilities
of each respective Director and senior executive.

The Committee meets at least twice per year.

During the financial year the Remuneration Committee
comprised the following members with their respective
appointment dates:

William J. Conn April 1994 Chairperson,
Independent Director
Independent Director

Managing Director

D. Barry Reardon
Graham W. Burke

August 1999
April 2000

Mr. Burke absents himself from any meeting of the Committee
where his own remuneration is to be discussed.

The total cash remuneration of Independent Directors (being
Directors’ Fees not paid to anyone in an Executive capacity),
is distinguished from that of Executive Directors and is approved
in aggregate by shareholders in general meeting from time to
time. Independent Directors receive $60,000 per annum plus
$12,000 per annum for each Board Committee, payable
quarterly in arrears.
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Corporate Governance conmueo

The Company does not have and never has had a retirement
benefit scheme for Non-executive Directors, other than their
individual statutory superannuation benefits which are included
as part of their total Director’s Fee remuneration.

In addition, the Company encourages Executive and Non-
executive Directors to hold shares in the Company. Subject to
any necessary approvals as may be required by law or ASX
Listing Rules, Directors may be invited from time to time to
participate in share and option plans offered by the Company.

The various share and option entitlements of all Directors

and any changes are advised to the Australian Stock Exchange
in accordance with the Listing Rules and Corporations Act
2001 requirements and are set out in note 34(d) to the
Financial Report.

Shareholder Meetings and Communication

The Company’s constitution sets out the procedures to be
followed regarding:

- The convening of meetings;

- The form and requirements of the notice;

- Chairperson and quorums;

- Voting procedures, proxies, representatives and polls.

To the extent that it is practicable to do so, notices of meetings
of shareholders will comply with current best practice guidelines
as outlined in Attachment A to the ASX Recommendations.

The format of resolutions to be put to meetings of shareholders
will be clear, concise and in plain English. Distinctly separate
issues will be presented in separate motions and only combined
into one resolution where the subject matter requires it to be

so presented.

The format of proxies will be such that shareholders will be able
to clearly indicate their voting intentions and full directions on
the completion of proxies will be contained in both the proxy
form itself and in the notice of meeting, including any relevant
voting exclusion statements.

The Directors believe that, in accordance with the Company’s
constitution, voting by shareholders should be determined firstly
on a show of hands of those present at the meeting and by poll
where requested by shareholders or by the Chairperson. The
constitution sets out the circumstances in which a poll may be
called by the Chairperson or by shareholders whether present in
person or by proxy or by representative.
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The Chairperson of meetings of shareholders shall allow a
reasonable opportunity for shareholders to ask questions on
those matters on the agenda that are before shareholders for
consideration and to enable informed participation and voting
by shareholders in the meeting. In addition, the external auditor
shall attend the Company’s annual general meeting and be
available to answer questions about the conduct of the audit
and the auditor’s report on the Company’s financial statements.

The Company established a corporate website at
www.villageroadshow.com.au in 1999 which contains relevant
information for shareholders about the Company, its operations,
corporate profile, structure and other supporting information.

In addition shareholders can email queries to the Company
through the website, or by facsimile, by mail or by telephone.

The Company is presently redeveloping its corporate website to
enable those corporate governance matters requiring public
disclosure by ASX Recommendations to be posted to it. This will
be completed prior to June 2004.

The Directors strive to ensure that the market is fully informed
on a timely basis of all material, price sensitive information
regarding the Company. In support of this objective, the
Company has procedures in place to ensure that it meets

its reporting and continuous disclosure obligations.

The Company Secretaries are the Company’s nominated
Communications Officers for liaising with the Australian Stock
Exchange and are responsible for ensuring the Company’s
compliance with its legal and Stock Exchange reporting and
disclosure obligations.

No communication is permitted to any external third party about
an announcement until confirmation that the communication
has been released to the market has been received from the
Australian Stock Exchange. Once confirmation has been
received, the Company provides a copy of its release on its
corporate website as soon as possible.

Communication by the Company with external parties is the
responsibility of a limited number of authorised spokespersons
to ensure the consistency of information provided and to
safeguard against inadvertent disclosure of price sensitive
information. All communications are monitored by the
Communication Officers to ensure that no material information
has been inadvertently released.

In particular, the Communications Officers ensure that no price
sensitive information is provided in discussions with broking
analysts, investors or to the media unless it has first been
released through the Australian Stock Exchange.



Corporate Code of Conduct

The Board of Directors insist on the highest ethical standards
from all officers and employees of the Company and are
vigilant to ensure appropriate corporate professional conduct
at all times.

Standards setting out the Company’s Code of Conduct by which
employees are expected to act are contained in the Employee
Guide and formal contracts and letters of employment.

They include:

- Insider trading and employee security trading;
- Conflicts of interest;

- Use of market power and pricing practices;

- Confidentiality and Privacy Policy;

- Compliance with Laws and Regulations;

- Employment practices including Occupational Health &
Safety; and

- Maintenance, quality and safety of goods and services.

All Directors and managers have an obligation to act with the
utmost integrity and objectivity, striving at all times to enhance
the reputation and performance of the Company.

All purchases of major consumables are obtained by all
business segments of the Company by a periodic competitive
tendering process.

Certain inter-company arrangements have been entered into
between the Company and Austereo Group Limited
(“Austereo”). Historically the Company and Austereo have
maintained various financial and administrative arrangements
and have regularly engaged in transactions with each other
and their respective affiliates.

This relationship is governed by the Intercompany Agreement
dated 19 January 2001 between the Company and Austereo.
The Intercompany Agreement specifically states that it is the
intention of both parties that the relationship between them and
their respective affiliates prior to Austereo's listing on ASX will
continue on the same basis while the Company continues to
hold a controlling interest in Austereo.

The Intercompany Agreement requires each party to make
services available to the other, either without charge, on a
reduced cost basis or on a recharge basis, depending on how
such services were provided prior to listing. Where costs are to
be recharged, the charge is to be determined in accordance
with established accounting principles, and failing agreement,
the dispute will be referred to an independent person appointed
by the President of the Law Institute of Victoria whose decision
shall be final in determining the quantum of costs to be
allocated.

In respect of the Intercompany Agreement and all other matters
between the Company and Austereo, the Directors will be
required to comply with the requirements of the Company’s
constitution and the Corporations Act 2001 governing any
conflicts of interest that may arise.

Dealing in Shares

All Directors have a written contractual obligation to the
Company to promptly advise the Company of all changes
to their interests in shares, options and debentures, if any,
in the Company and